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Mr. William F. Caton
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Acting Secretary 8 1997
Federal Communications Commission Eum
1919 M Street, N.W. “"Ew!%.m

Washington, DC 20554

Re: Amendment of Part 1 of the Commission’s Rules --
Competitive Bidding Proceeding
FCC Public Notice, “Wireless Telecommunication Seeks
Comment on Broadband PCS C & F Block
Installment Payment Issues
WT Docket 97-82

Dear Mr. Caton:

Enclosed for filing on behalf of ALLTEL Communications, Inc. (“ALLTEL”)

please find an original and four (4) copies of its Reply Comments in connection with
the above-referenced matter.

In response to the Commission’s Public Notice, DA 97-679, (released June 2,
1997), I am hand delivering two copies to the Auctions and Industry Analysis Division,

Wireless Telecommunications Bureau, Room 5322, 2025 M Street, N.W., Washington,
D.C. 20554, Attention: Sande Taxali.

Please address any questions respecting this matter to the undersigned counsel.
Very truly yours,

/
lenn S. Rabin

GSR/ss
Enclosures

cc: (w/encls)
Sande Taxali
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Before the
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Washington, D.C. 20554
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FLg

InRe;

Amendment of Part 1 of the Commission’s
Rules -- Competitive Bidding Proceeding WT Docket 97-82
FCC Pubic Notice, “Wireless
Telecommunications Bureau Seeks
Comment on Broadband PCS C & F
Block Installment Payment Issues”

DA 97-679

Rgply Comments of ALLTEL Communications, Inc.

ALLTEL Communications, Inc. (‘ALLTEL”)" hereby submits its reply comments

in response to the Commission’s Public Notice® seeking public comment on the various

! ALLTEL Communications, Inc. is the corporate entity through which the various subsidiaries and
affiliates of ALLTEL Corporation provide telecommunications services on a competitive basis. The
affiliates and subsidiaries of ALLTEL Corporation which currently serve as FCC licensees continue to
survive as separate corporate entities for Commission licensing and reporting purposes. ALLTEL Mobile
Communications, Inc., a wholly owned subsidiary of ALLTEL Corporation, made a substantial equity
investment in GO! Communications, Inc. (“‘GO”) a promising participant in the C block auction. GO
was ultimately forced to withdraw from the auction given what were considered at the time to be the
unrealistically high bids for various markets which no realistic business case could justify.

2 “Wireless Telecommunications Bureau Seeks Comment on Broadband PCS C & F block Installment
Payment Issues”, DA 97-679 (Released June 2, 1997).



proposals to modify the terms of the installment payments extended to entrepreneur
broadband PCS licensees.

In its comments, ALLTEL argued that the integrity of the market-based auction
mechanism must be maintained and that the Commission should require financially
troubled licensees to exploit the secondary market for their authorizations prior to
adopting any other suggested proposal for relief. Many of those parties filing comments
shared ALLTEL’s concemns.

The comments indicate that there is no consensus approach even among
entrepreneurs. While some C & F band licensees actively support various forms of relief,
a substantial number of others (as well as disappointed C block bidders) believe the FCC
should enforce its existing rules, reclaim the licenses upon default and conduct a reauction.
The later group of existing licensees, having bid prudently at auction and within their
financial means, would apparently rather have the opportunity to bid on additional markets
at reasonable prices at a reauction than the benefits of altered financing currently under
consideration. Similarly, a number of parties objected to modifications to the attribution
rules and limitations on assignment and transfers of control as serving to promote the
exploitation (or takeover) of entrepreneur band licensees by far larger companies, some of
whom refused to participate in any PCS auction despite ample resources. Clearly,
substantively amending the rules or compromising debt to preserve the status of a select
number of financially overextended licensees in the face of cogent countervailing legal

arguments and Commission precedent is a path fraught with litigation and consequently,



uncertainty -- and it is uncertainty that is ultimately the greatest anathema to the capital
markets upon which all C & F block licensees depend.’

In ALLTEL’s judgment, the Commission cannot permit post hoc rationalizations
citing the vagaries of the financial markets, the disappointing results of subsequent
auctions, A & B block headstarts or vendor financing problems to cloud the central and
incontestable fact before it: certain licensees drastically overbid of their own volition on
too many markets and must be prepared to accept the consequences if the Commission’s
auction process is to retain an ounce of integrity in the future. In short, it is time for both
the FCC and the licensees to assess their situations in the cold light of business necessity.
Distressed licensees must sell off a portion of their holdings.

In its comments, ALLTEL suggested that PCS licensees on the verge of default
should be required to first exploit the secondary market for their spectrum prior to the
adoption of any other form of relief* The approach would not require any substantive
amendment to the Commission’s rules and would be consistent with a measured approach
to relief. It allows a secondary market for spectrum to emerge without default or

reauction thereby permitting other entrepreneur qualified entities (including rural

3 For example, Counsel to Antigone and PCS Devco openly stated his intention to litigate at the
Commission’s June 30th public forum. Further, once the door is open to after-the-fact changes in the
rules governing financing, the Commission will be hard pressed to close it. For example, ALLTEL notes
that licensees from other services such as SMR and Narrowband PCS are attempting to obtain better
financing terms, sensing that the Commission may grant one or more of the forms of relief requested by
certain of the PCS licensees. See for example the Comments of Conxus Communications, Inc. Indeed, an
F block licensee is attempting to conform the terms of its financing to those provided to C block licensees.
See generally Comments of Central Wireless Partnership.

4 See ALLTEL Comments at page 4. The secondary market for PCS spectrum may be made on the basis

of partitioning, disaggregation or the assignment and transfer of entire markets all of which are
permissible under the current rules.



telephone companies)’ to purchase territories and/or spectrum on the open market®. It
also permits C & F block licensees to narrow the scope of their holdings, reduce their
obligations, focus on selective buildouts and avoid default.

The secondary market approach, however, requires that the Commission, in the
first instance, deny the various forms of requested relief and demonstrate a commitment to
its auction process and current rules. Those rules already provide overextended licensees
a ninety day period to make payments prior to default in addition to the opportunity to
seek a further grace period of up to six months. Sufficient time is therefore already
provided for distressed licensees to seek qualified buyers. Financially distressed licensees
choosing to part which a portion of their spectrum holdings could be given the
opportunity to seek special relief from various penalty payments (where liable) upon good
cause shown in a manner similar to the waiver of penalty payments under the “amnesty
day” proposal.

In conclusion, ALLTEL again notes that the Commission is under no obligation to
prop up the business plan of any licensee or preserve the size and scope of a licensee’s
current holdings. Nothing either in the rules or any tenet of public policy requires that

licensees on the verge of default retain all of their markets or all of either their spectrum or

5 ALLTEL advocates that rural telephone companies should be accorded special relief to obtain PCS
spectrum by virtue of the reference to such companies in section 309(j) of the Act. The Commission,
however, should revisit the rules governing the partitioning of markets as suggested by the Rural
Telephone Finance Cooperative and Horizon Personal Communications, Inc..

¢ ALLTEL notes that concern has been expressed that given the rampant overbidding in the C block, the
secondary market would not generate the same revenues as the initial auction. The entrepreneurs blocks,
however, were never supposed to be solely about the money. See 47 USC Section 309( j)(7)(B). Rather,
they were to be about opportunity. As noted by one party, the Commission may only be able to fulfill the
promise of section 309(j) by making licenses available at more realistic prices. ALLTEL’s proposal
accomplishes the same end. Finally, ALLTEL notes that given the Pocket Communications bankruptcy
proceeding, the FCC, by voluntarily subordinating debt, may never see payment on the Pocket licenses.



territory within a particular market. The secondary market will develop whether by
licensees responsibly liquidating a portion of their holdings or by the Commission
conducting a reauction after default or amnesty. While the net result may be similar,

ALLTEL believes that a private market mechanism is the preferred route.

Respectfully submitted,

ALLTEL Communications, Inc.

B)’% /

Glenn S. Rabin
Federal Regulatory Counsel

ALLTEL Corporate Services, Inc.
655 15th Street, N'W.

Suite 220

Washington, D. C. 20007

(202) 783-3976

Dated: July 8, 1997.



CERTIFICATE OF SERVICE

I, Sondra Spottswood, hereby certify that [ have this 8th day of July, 1997,
served the foregoing Reply Comments of ALLTEL Communications, Inc. either by
hand service as indicated or by placing a true and correct copy of the same in the

United States Mail, postage prepaid, addressed to the parties as set forth on the attached

service list.




Ken W. Bray
6389 Cohasset Road
Chico, CA 95973

Leonard J. Kennedy

R & S PCS, Inc.

Dow, Lohnes & Albertson, PLLC
1200 New Hampshire Avenue, N.'W.
Suite 800

Washington, D.C. 20036

Howard Seife/N. Theodore Zink, Jr.
Winston & Strawn

Attorneys for the Official Committee of Unsecured

Creditors of Pocket Communications, Inc.
200 Park Avenue
New York, NY 10166

David G. Fernald, Jr., President
MFR Inc.

110 Washington Street

East Stroudsburg, PA 18301

Charles C. Curtis, President
OnQue Communications, Inc.
817 N.E. 63rd Street
Oklahoma City, OK 73105

John Q. Hearne, Chairman

Point Enterprises, Inc.

100 Wilshire Boulevard, Suite 1000
Santa Monica, California 90401

Craig Shirley, Co-Chair, Spectrum Watch
Karen Kerrigan, Co-Chair, Spectrum Watch &
President, Small Business Survival Committee
122 South Patrick Street

Alexandria, Virginia 22314

William M. Yandell, III, Chief Executive Officer
Eldorado Communications, L.L.C.

860 Ridge Lake Boulevard

Suite 312

Memphis, Tennessee 38120

Richard L. Vega, Sr., President
Duluth PCS, Inc./St. Joseph PCS, Inc.
West Virginia PCS, Inc.

1245 W. Fairbanks Avenue, Suite 380
Winter Park, FL 32789-4878

Bertha L. Coffin, President

Kansas Personal Communication Services, Ltd.
P.O. Box 121

Council Grove, KS 66846

Frederick M. Joyce

Joyce & Jacobs, Attorneys at Law, L.L.P.
Morris Communications, Inc.

1019 19th Street, PH-2

Washington, D.C. 20036

James U. Trop

Arter & Hadden

Pinnacle Telecom, L.P. of Jackson, Mississippi
1801 K Street, NW

Suite 400K

Washington, D.C. 20006-1301

Jan S. Crowe, Senior Vice President
Melissa S. Glass, Managing Director
Brian O’Reilly, Managing Director
TD Securities (USA) Inc.

31 West 52nd Street

New York, NY 10019-6101

Gerald S. McGowan/George L. Lyon, Jr.
Lukas, McGowan, Nace & Gutierrez, Chartered
Attorneys for Alpine PCS, Inc.

1111 Nineteenth Street, N.-W.

Suite 1200

Washington, D.C. 20036




John M. Dolan, Managing Member

of Northcoast PCS, LLC
Northcoast Communications, LLC
6800 Jericho Turnpike, Suite 120 West
Syosset, New York 11791

Michael Czerwinski, President of the General Partner
Meretel Communications Limited Partnership

One Lakeshore Drive, Suite 1900

Lake Charles, Louisiana 70629

Kailas J. Rao, Ph. D./Richard E. Kinder, Jr.
Michael J. Flanigan

Indus, Inc.

777 East Wisconsin Avenue

Suite 1900

Milwaukee, W1 53202

Jeffrey E. Smith, Deputy General Counsel
Comcast Corporation

480 East Swedesforo Road

Wayne, Pennsylvania 19087

Sylvia Lesse

Stephen G. Kraskin

Kraskin & Lesse, LLP

The Small Business Coalition
2120 L Street, N.-W_, Suite 520
Washington, D.C. 20037

David G. Frolio

David G. Richards

Attorneys for BellSouth Corporation
1144 21st Street, N.W.

Washington, D.C. 20036

James H. Barker/Michael Wroblewski/Nandan M. Joshi
Latham & Watkins

Fortunet Communications, L.P.

1001 Pennsylvania Avenue, N.W.

Suite 1300

Washington, D.C. 20004-2505

Robert S. Foosaner, Vice President and
Chief Regulatory Officer

Nextel Communications, Inc.

1450 G Street, NW

Suite 425

Washington, D.C. 20005

David Cosson

L. Marie Guillory

National Telephone Cooperative Association
2626 Pennsylvania Avenue, N'W.
Washington, D.C. 20037

Philip L. Verveer/Jennifer A. Donaldson/David M. Don
Willkie Farr & Gallagher

Indus, Inc.

1155 21st Street, N.-W., Suite 600

Three Lafayette Centre

Washington, D.C. 20036-3384

Mark Blake, President

Community Service Communications, Inc.
33 Main Street,

P.O. Box 400

Winthrop, ME 04364

Walter H. Alford/William B. Barfield
Jim O. Llewellyn

Attorneys for BellSouth Corporation
1155 Peachtree Street, NE

Suite 1800

Atlanta, GA 30309-2641

Norman C. Frost, Jr., Managing Director
Bear, Stearns & Co. Inc.

BellSouth

245 Park Avenue

New York, New York 10167

Jonathan M. Chambers

Sprint Spectrum, L.P. d/b/a Sprint PCS
1801 K Street, N.W.

Suite M-112

Washington, D.C. 20006




Cheryl A. Tritt/James A. Casey

Sprint Spectrum L .P. d/b/a Sprint PCS
Morrison & Foerster, LLP

2000 Pennsylvania Avenue, N.'W.
Suite 5500

Washington, D.C. 20006

Herbert R. Bivens

Vice President of General Partner
Tennessee, L.P. 121

311 North Chancery Street
McMinnville, TN 37110

Jonathan D. Foxman
Executive Vice President
Americall International, LLC
2700 North Central Avenue
Suite 1010A

Phoenix, Arizona 85004

Laura C. Mow/Russ Taylor

Gardner, Carton & Douglas
Attorneys for AirTime Services, LLC
1301 K Street, N.'W.

Suite 900, East Tower

Washington, D.C. 20005

Philip L. Verveer/Bruce R. Kraus/Jennifer A. Donaldson
Willkie, Farr & Gallagher

Attorneys for Chase Telecommunications, Inc.

Three Lafayette Centre

1155 21st Street, N.-W ., Suite 600

Washington, D.C. 20036-3384

David L. Nace

Lukas, McGowan, Nace, & Gutierrez, Chartered
Holland Wireless, L.L.C., Wireless 2000, Inc.
111 19th Street, N.'W.

Suite 1200

Washington, D.C. 20036

Craig Osvog, General Manager
Brookings Municipal Utilities
525 Western Avenue

P.O. Box 588

Brookins, S.C. 57006

Jay L. Birnbaum/Jennifer P. Brovey

Skadden, Arps, Slate, Meagher & Flom, L.L.P.
Attorneys for General Wireless, Inc.

1440 New York Avenue, N.W.

Washington, D.C. 20005

Jay C. Keithley

Attorney for Sprint Corporation
1850 M Street, NW

Suite 1100

Washington, D.C. 20554

Richard S. Myers/Jay N. Lazrus

Myers Keller Communications Law Group

Attorneys for SouthEast Telephone Limited Partnership
1522 K Street, N.-W.

Suite 1100

Washington, D.C. 20005

Anthony R. Chase

Richard W. McDugald

Attorneys for Chase Telecommunications, Inc.
6420 Richmond Avenue

Suite 620

Houston, TX 77057

James L. Winston/Steven J. Stone/Lolita D. Smith
James P. Schulz

Rubin, Winston, Diercks,

Harris & Cooke, L.L.P.

1333 New Hampshire Avenue, N.-W_, Suite 1000
Washington, D.C. 20036

Paul C. Besozzi

Patton Boggs, LLP

Airadigm Communications, Inc.
2550 M Street, N.W.

4th Floor

Washington, D.C. 20037

Rhonda McKenzie, President, CEO
McKenzie Telecommunications Group
dba MTG, Inc.

15721 N. Greenway-Hayden Loop
Suite 101

Scottsdale, Arizona 85260



Michael K. Kurtis

Jeanne M. Walsh

Kurtis & Associates, P.C.
DiGIPH PCS, Inc.

2000 M Street, N.W._, Suite 600
Washington, D.C. 20036

Henry I. Buchanan, III, Vice President
of Industry Affairs

Rural Telephone Finance Cooperative

2201 Cooperative Way

Herndon, VA 20171

Gerald S. McGowan/Terry J. Romine

Lukas, McGowan, Nace & Gutierrez, Chartered
Conxux Communications, Inc.

1111 Nineteenth Street, N.'W.

Suite 1200

Washington, D.C. 20036

Joe D. Edge/Mark F. Dever

Drinker, Biddle & Reath, L.L.P.

Attorneys for Cook Inlet Region, Inc. And Cook Inlet
Western Wireless/ PV/SS PCS, L.P.

901 Fifteenth Street, N.-W., Suite 900

Washington, D.C. 20005

Thomas H. Sullivan, President
Telecorp, Inc.

1110 North Glebe Road

Suite 850

Arlington, VA 22201

Shelley Spencer

Airgate Wireless, L.L.C.
6511 Griffith Road
Laytonsville, MD 20882

Douglas L. Povich

Kelly& Povich, P.C.

National Wireless Resellers Association
1101 30th Street, N.W.

Suite 300

Washington, D.C. 20007

William D. Chamblin, ITI, President
Conestoga Wireless Company

661 Moore Road

Suite 110

King of Prussian, PA 19406

William R. Richardson, Jr.
Lynn R. Charytan

Wilmer, Cutler & Pickering
Pocket Communications, Inc.
2445 M Street, N.W.
Washington, D.C. 20037

Thomas Gutierrez/David A. LaFuria

Lukas, McGowan, Nace & Guttierrez, Chartered
Nextwave Telecom, Inc.

1111 Nineteenth Street, N.-W.

Washington, D.C. 20036

Gene DeJordy

Western Wireless Corporation
2001 NW Sammamish Road
Issaquah, WA 98027

Brian T. O’Connor, Director, External Affairs
Aerial Communications, Inc.

8410 West Bryn Mawr

Suite 1100

Chicago, IL 60631

Carl J. Artman, President & Chief Operating Officer
Airadigm Communications, inc.

2301 Kelbe Drive

Little Chute, WI 54140

Leonard J. Kennedy/JohnH. Pomeroy

Richard S. Denning

Dow, Lohnes & Albertson, P.L.L.C.

R& PCS, Inc.

1200 New Hampshire Avenue, N.-W., Suite 800
Washington, D.C. 20036



Carol L. Tucker, Vice President, General Counsel Gregg E. Johnson, President/Thomas J. Buono, EVP
& Secretary for Southwestern Bell Mobile Systems, Inc. Charles A. Wiebe, Director

and James P. Tuthill, Vice President-Legal & External BIA Capital Corp.

Affairs for Pacific Bell Mobile Services
17330 Preston Road, Suite 100A
Dallas, TX 75252

David C. Leach

Earle H. O’Donnell

Kristin M. Neller

Dewey, Ballantine

1775 Pennsylvania Avenue, N.W.
Washington, D.C. 20006-4605

Lewis J. Paper
Jacob S. Farber

Dickstein, Shapiro, Morin & Oshinsky, L.L.P.

Attorneys for Central Wireless Partnership
2101 L Street, N.W.
Washington, D.C. 20037-1526

Mark J. Tauber

Mark J. O’Connor

Piper & Marbury, L. L.P.

Omnipoint Corporation

1200 19th Street, N.-W., Seventh Floor
Washington, D.C. 20036

Auctions and Industry Analysis

Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, Room 5322

Washington, D.C. 20554

Attention: Sande Taxali (by hand delivery)

14595 Avion Parkway
Suite 500
Chantilly, VA 20151

Eliot J. Greenwalt

Swidler & Berlin, Chartered
Comscape Telecommunications of
Charleston License, Inc.

3000 K Street, N.-W., Suite 300
Washington, D.C. 20007-5116

Stephen G. Kraskin

Sylvia Lesse

Kraskin & Lesse, L.L.P.

The September 17 Alliance
2120 L Street, N.-W., Suite 520
Washington, D.C. 20037

Larry A. Blosser

MCI Communications Corporation
1801 Pennsylvania Avenue, N.-W.
Washington, D.C. 20006



